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OMB APPROVAL

OMB Number: ........................ 3235-0076
EXPIres: .....c.coevviaiinnns May 31, 2005
Estimated average burden

hours perform.............cc.ooeeennnns

g‘\ SEC USE ONLY

FORM D UNITED STATES

SECURITIES AND EXCHANGE COMMISS
Washington, D.C. 20549 :

FORM D e’

NOTICE OF SALE OF SECURIZI
PURSUANT TO REGULATIOY
SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEM

/F{efix Serial

DATE RECEIVED

Name of Offering (O check if this is an amendment and name has changed, and indicate changéq/

Issuance and Sale of Series D Preferred Stock, Warrant to Purchase Series C Preferred Stock
Filing Under (Check box(es) that apply): {3 Rule 504 [ Rule 505 & Rule 506 [ Section 4(6) O uLoe

Type of Filing: [ New Filing [J Amendment

e ([N —

Name of Issuer [ check if this is an amendment and name has changed, and indicate change. 4051415
Arrival Communications, Inc.
Address of Executive Offices (Number and Street, City, State, Zip Code) | Telephone Number (Inciuding Area Code)
661) 636-1465
1800 19th Street, Bakersfield, California 93301 (667)
Address of Principal Offices (Number and Street, City, State, Zip Code) | Telephone Number (lncludmg Area Code)
(if different from Executive Offices) X
Brief Description of Business: Provider of internet access via digital subscriber line technology. V
¥ QE-C 53 T

Type of Business Organization : J Uﬂ%

& corporation [ limited partnership, already formed [ other (please specify) VH MSON

[J business trust [ limited partnership, to be formed NANCIAL

Month Year

Actual or Estimated Date of Incorporation or Organization: I 05 18 19 99 K Actual [J Estimated

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service Abbreviation for State;

CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS
Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15
U.S.C. 77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and
Exchange Commission (SEC) on the eartier of the date it is received by the SEC at the address given below or, if received at that address after the date on
which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the appendix
need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are to
be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall accompany
this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of this notice and must
be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Con-
versely, failure to file the appropriate federal notice will not result in a loss of an available state exemp-
tion unless such exemption is predicated on the filing of a federal notice.

Potential persons who are to respond to the collection of information contained in this form are
not required to respond unless the form displays a currently valid OMB control number
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
« Each promoter of the issuer, if the issuer has been organized within the past five years;
» Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer;
» Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
» Each general and managing partner of partnership issuers.

Check Box(es) that Apply: 0 Promoter X Beneficial Owner A Executive Officer 4 Director [ General and/or Managing Partner

Full Name (Last name first, if individual): Heffelfinger, Warren T.

Business or Residence Address (Number and Street, City, State, Zip Code): 3685 Mount Diablo Bivd, Suite 355, Lafayette, California 94549

Check Box(es) that Apply: O Promoter & Beneficial Owner [X Executive Officer [ Director [ General and/or Managing Partner

Full Name (Last name first, if individual): Riordan, David R.

Business or Residence Address (Number and Street, City, State, Zip Code): 1800 19th Street, Bakersfield, California 93301

Check Box(es) that Apply:  [J Promoter X Beneficial Owner [ Executive Officer [ Director [J General and/or Managing Partner

Full Name (Last name first, if individual): Nixon, Brandon, Housatonic Partners

Business or Residence Address (Number and Street, City, State, Zip Code): 44 Montgomery Street, Suite 4010, San Francisco, CA 94104

Check Box(es) that Apply: [J Promoter X Beneficial Owner [J Executive Officer D4 Director [ General and/or Managing Partner

Full Name {Last name first, if individual): Bowman, James

Business or Residence Address (Number and Street, City, State, Zip Code): 1800 19th Street, Bakersfield, California 93301

Check Box(es) that Apply: [ Promoter & Beneficial Owner £ Executive Officer {4 Director [ General and/or Managing Partner

Full Name (Last name first, if individual): DiStefano, Tony F.

Business or Residence Address (Number and Street, City, State, Zip Code): 3685 Mount Diablo Blvd, Suite 355, Lafayette, California 94549

Check Box{es) that Apply: [ Promoter X Beneficiai Owner [J Executive Officer X Director [ General and/or Managing Partner
Full Name (Last name first, if individual): Thompson, Philip, Alta Communications

Business or Residence Address (Number and Street, City, State, Zip Code): 200 Clarendon Steet, 51* Floor, Boston, Massachusetts 02116

Check Box(es) that Apply:  [[] Promoter [X Beneficial Owner [ Executive Officer X Director [ Generat and/or Managing Partner
Full Name (Last name first, if individual): McCormick, John, BancBoston

Business or Residence Address {(Number and Street, City, State, Zip Code): 175 Federal Street, 10th Floor, Boston, Massachusetts 02110

Check Box(es) that Apply: O Promoter [ Beneficial Owner [0 Executive Officer [ Director [ General and/or Managing Partner

Full Name (Last name first, if individual):

Business or Residence Address (Number and Street, City, State, Zip Code):

Check Box(es) that Apply:  [] Promoter [ Beneficial Owner [J Executive Officer [ Director [ General and/or Managing Partner

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ..............c.coo.... O X
Answer also in Appendix, Column 2, if filing under ULOE.
2. Whatis the minimum investment that will be accepted from any individual?.............ccccceiini i $56,685.50
Yes No

3. Does the offering permit joint ownership of a single unit?.. ... e 0O X
4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly,

any commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the

offering. If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC

and/or with a state or states, list the name of the broker or dealer. If more than five (5) persons to be listed are

associated persons of such a broker or dealer, you may set forth the information for that broker or dealer only.
Full Name (Last name first, if individua!) n/a
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check “All States” or check individual States)........co [ Al States
Ol Omrk O|z O/R OcA Oweco dien Orwme moey Ory Oica Omn Oe
Omy Oeny Opa Oxs) Omxyl Owray Ome] Ovol O A COOvg CJMN] O vs) O MO]
Omm OMe N ONH O O] Oy ONel OND) O[oH OO0k OoR] O [PA]
Owry Oisc) Osey OrN Omxp Own O Owvay Owa) Owv Owil Owyl OPR]
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Saticited or Intends to Solicit Purchasers

(Check “All States” or check individual States).............ooi [ Al States
Owng O,k Omnzr OmlR dica 0o On Owrpe Opey rFg dea Omy O
Omy Ogny Opa Oksy Ok Ora) Owmel Owop O Al Oy Ny O sy O (MO
Ommn OMNe Omve Omwep O ONM ONY) ONey ONoy OdoH) Ok O©oR] OPA]
Owry Oisc) Osol OrN Omxy Own O Owval Owa Owv Owiy Owyr OPR)
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or check indivIdUal STateS)........oveiiiiii e [ Al States

Owa Ok Olzr OmlR OwecA Orcor Ot dOpe Owec Org O A Orl  000)

Om Oen Ora Oksl Oyl Ora Omel Omo) Ommal Oy Oy Omsy OMO)
Omm Omel OnNv) ONHE Oz Omwm Oy Oney 0oy OoH O©K O©oRr) PA]
Owry Otscy Ot AdoN Orxy Own Owvn Owva Owa Owyvy Owy O wy) OPR)

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0” if answer is “none” or “zero.” If the transaction is an exchange offering, check this
box [] and indicate in the columns below the amounts of the securities offered for exchange and

already exchanged.

10837077v1
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Aggregate Amount Already
Type of Security Offering Price Sold
[ D= <1 U U SO T OSSR U U PO R OU R UU PP VR $ 0 $ 0
EQUIBY .ottt ettt et R ettt en e et earneaae e aran $ 10,501,888.50 3 10,501,888.50
[ Common X Preferred
Convertible Securities (iINCIUAING WaTTANES) ........coco i $ 62,500.00 $ 62,500.00
Partnership INEEIESES .....oovvviirieeii ettt ettt $ 0 $ 0
Other (Specify) ) OSSR $ 0 $ 0
TOMA oottt $ 10,564,388.50 $ 10,564,388.50
Answer also in Appendix, Column 3, if filing under ULOE
2. Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504,
indicate the number of persons who have purchased securities and the aggregate dollar amount of
their purchases on the total lines. Enter “0” if answer is “none” or “zero.”
Aggregate
Number Dollar Amount
Investors Of Purchases
ACCTETItEA INVESIONS ....eee ettt ettt ettt st e eae e et ete et e et st e saeeneemeare et eraeeans 8 $ 10,564,388.50
NON-ACCTEAIEA INVESLOTS.......oocieetiiiiiittie ittt ee et e e e b e st e e n et e s s saeese e 0 $ 0
Total (for filings under Rule 504 only).......... U OO O OOPO OO n/a $ n/a
Answer also in Appendix, Column 4, if filing under ULOE
3. ifthis filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, o date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C—Question 1.
Types of Dollar Amount
Type of Offering Security Sold
RUIB 505 ...ttt ettt ettt ettt e ae ettt eb e eae st b s e nia $ nfa
REGUIBLION A ... ettt ettt et s e e bbbttt e et ete e e e eeean et ae s amnaae nl/a $ nla
Rule 504 nl/a $ n/a
I RO TSROSO VPO OUUUROTUSURTRONY n/a $ nla
4. a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the issuer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, furnish an estimate and check the box to the ieft of the estimate.
TEANSTEr AQENES FEES ..oovvvvoieietiiee e eteteteetese e ee et et ss e e st e et 2t e e o2 ea s bt et e bbb s ssabns s st t s eesanenana O $ 0
Printing @and ENGraving COSES ..........corurriiuir ittt sttt O $ 0
LEOAI FES ....vvvieviiiiit ettt ettt et ea e tes s cs e e s et e e et s s s s e s AR et b s e e bt b et en et et e ettt easansen X $ 20,000.00
ACCOUNLING FEES .....uoiieverieieiiteeietites ettt ettt ettt et es et et e et h e et e bt e e em e st et et e et s s senenseses O $ 0
ENQINEEIING FBES......oicirieie ettt ettt e e ettt et s ettt s e s et b s s st et et seae et et e bt s e ennanes O $ 0
Sales Commissions (specify finders’ fees separately) ... O $ 0
Other Expenses (identify) Blue Sky Filing Fees)..........ccccccevvieeiiiiiiveeeeeen, K $ 1,050.00
TOMAN .ottt ettt bttt a ke bbb ket n e ae e eaa et e e e eneas X $ 21,050.00




C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

4 b. Enter the difference between the aggregate offering price given in response to Part C— :
. Question 1 and total expenses furnished in response to Part C-Question 4.a. This difference is the $ 10,543,338.50

“adjusted gross proceeds tO the ISSUBT.” ... ... ..ot

5 Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be
used for each of the purposes shown. If the amount for any purpose is not known, furnish an
estimate and check the box to the left of the estimate. The total of the payments listed must equal
the adjusted gross proceeds to the issuer set forth in response to Part C — Question 4.b. above,
Payments to

Officers,
Directors & Payments to

Affiliates Others
SAlANES ANG FEES ......ovvriiiiviicieee ettt | $ 0 O $ 0
PUrchase of real @S1atE ..o s d $ 0 ] $ 0
Purchase, rental or leasing and installation of machinery and equipment........... O $ 0 O $ 0
Construction or leasing of plant buildings and facilities ..............c....ccceveverrenn, W} $ 0 0 $ 0
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another issuer
PUFSUANE 10 @ MEIGET ... eeeveeeeeeeeeeies vt eee e e ettt eeamenne e annae O $ 0 O $ 0
Repayment of INAeBIEANESS ...cco.iiviiiie et et O $ 0 X $ 10,501,888.50
WOTKING CAPIEL ... cveereeenieiiitet et ee et O $ 0 d $ 0
Other (specify): Warrant to Purchase Series C Preferred Stock O $ 0 B3 $ 62,500.00

] $ 0 X 3 0

COWMN TOAIS ...ttt ettt eb et eanens O $ 0 X $ 10,564,388.50
Total payments Listed (column totals added) ........c.ccoceriiriiiiecnnr e, O = $ 10,564,388.50

D. FEDERAL SIGNATURE

This issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following signature
constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the information furnished
by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) SIQW W Date
Arrival Communications, Inc. @w U November 297, 2004

Name of Signer (Print or Type) Title of Signer ( Prmt or Type)
Geoffrey Whynot Chief Financial Officer
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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